
Attorneys at Laa 

November 8,2002 

VIA MESSENGER 

Marlene H. Dortch. Esq. 
Secretary 
Federal Communications Commission 
445 Twelfth Street, S.W.’ 
Washington, DC 20554 

HEIDI ANDERSON 
703 891 754511ax 703 891 7501 

RECEIVED 

N O V  - 8 2002 

FEDERAL COMMUNICATIONS COMMIWON 
OFFICE 3f ME SECRETAQY 

Re: Denton Telecom Partners I ,  L,P 
Amended Request for Waiver of Customer Authorization Rules 

Dear Ms. Dortch: 

Enclosed for filing with the Consumer and Government Affairs Bureau (the “Bureau”) are an 
original and fi1.e (5) copies of an amended petition for expedited grant of a limited waiver of 
Section 64.1 120(e) of the Commission’s rules, 47 C.F.R. 4 64.1 120(e), to enable Denton 
Telecom Partners I, LP to become the presubscnbed provider of local and domestic and 
international long distance service to customers of CoServ, LLC d/b/a CoServ Communications, 
a competitive local exchange camer currently a debtor in bankruptcy proceedings. The petition 
for waiver is amended to provide supplemental information requested by the Bureau’s staff. One 
copy is to be date-stamped and returned to our waiting messenger 

Please address any inquiries regarding this matter to the undersigned 

Sincercly, 

Heidi R. Anderson 

cc: Nancy Stevenson, Consumer and Government Affairs Bureau . y  - ,  . . ,. ..!+A 

David Marks, Consumer and Government Affairs Bureau ;.’,-. ’. , , -  
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In the Matter of 

Before the 

Washington, D.C. 20554 
FEDER41. COMMUNICATIONS COMMISSION RECEIVED 

NOV - 8 ,2002 
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Changes of Consumers’ Long Distance 1 
Carriers 1 

2000 Biennial Revicw - Review of Policies 
and Rules Concerning Unauthorized 1 CC Docket No. 00-257 

) 

1 
implementation of the Subscriber Carrier 
Selection Changes Provisions of the 1 CC Docket No. 94-129 
Telcconmiunications Act of 1996 

Denton Telecom Partners 1, LP 

) 

i 
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To: Chief. Consumer and Governmental Affairs Bureau 

Amended Petition for Waiver - Expedited Action Requested 

Denton Telecom Partncrs 1, LP (“Denton”), by counsel and pursuant to Sections 1.3 and 

1.915 ofthe Commission’s rules, 47 C.F.R. 5 4  1.3 and 1.925, requests expedited grant of a 

limited waiver of Section 64.1 120(e) ofthe Commission’s rules, 47 C.F.R. 5 64.1 12O(e), to 

enable Denton to become the presubscribed provider of local and domestic and international long 

distmce senice to customers of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a 

compctitive local exchange carrier currently in bankruptcy proceedings. This petition was 

originally filed with the Commission on October 29, 2002 but it is amended hereby to provide 

supplemental infomiation requested by the Commission’s staff. 



1. BACKGROUND 

CoServ is an established provider of high quality local, long distance, cable and internet 

scniccs in  Tcxas. Denton is a company controlled by the National Rural Utilities Cooperative 

Finance Corporation (“NRUCFC”), an entity w i t h  over thirty years of experience in utility 

financing. NRUCFC is the sole nieniber of Denton Telecom Holdings, LLC, the general partner 

of Denton Telccom Partners I ,  LP. 

I 

On November 30, 2001, CoServ and its related companies tiled petitions for relief under 

chapter 1 1  ofthe Bankruptcy Code in the United States Bankruptcy Court for the Northern 

District of Texas, Fort Worth Division (“Bankruptcy Court”).’ On October 25, 2002, the 

Bankruptcy Court directed the trustee to transfer the CoServ assets to D e n t ~ n . ~  Pursuant to the 

order of the Bankruptcy Court, Denton has agreed to close on the transfer of CoServ’s assets and 

thc transfer ofcustomers to Dentoii by November 22, 2002, 27 calendar days after issuance of 

the Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not 

have sufficient funds to continue operation of its facilities. Denton hereby requests an expedited 

limited waiver of the 30-day advance notice requirements of sections 64.1 120(e)(l) and (e)(3) of 

the Commission’s rules to permit the transfer of CoServ’s customers from CoServ to Denton. 

Since its founding with 512 charter members in 1969, NRUCFC has grown to serve more than 
1,050 utility cooperatives and their subsidiaries. NRUCFC approved its first short-term loan of 
SS00,OOO to a Kentucky co-op in December 1971; its first long-term loans - $100,000 to an 
Arkansas co-op and $39,000 to an owner in Georgia - came two months later. Today, NRUCFC 
has total loans and guarantees outstanding exceeding $21 billion, and its owners have invested 
nearly $3 billion in NRUCFC’s wide array of securities. 

I 

See Iii re C‘oSeri,. L.L.C. d/b/a CoScrv Coi?rrnuiiicatioiis, ei al., Findings of Fact, Conclusions 
ofLaw and Order Confirming the Amended Joint Plan of Liquidation of CoServ Telecom 
Debtors. Case No. 01 -48684-DML, at 2 (Bankr. N.D. Tex. Oct. 25, 2002) (“Bankrupiry Order”). 
A copy ofthe Bizirkrupfc.y Order is attached hereto as Exhibit C. 
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Pursuant to Section 258 of the Communications Act of 1934, as amended, 47 U.S.C. 4 

258, and the Commission’s rules, carriers are barred from changing a customer’s preferred 

carrier without first coniplying with the Commission’s  procedure^.^ According to the 

sircamlined procedures adopted by the Conmission, camers need not obtain individual 

subscriber authorization and verification for carrier changes associated with the carrier-to-carrier 

sale or transfer of a subscriber base, providcd that, not later than 30 days before the planned 

carrier change, the acquiring carrier notifies the Commission, in writing, of its intention to 

acquire the subscriber base and ceflifies that i t  will comply with the required procedures, 

including the provision of 30-day advance written notice to all affected subscribers.’ Thesc rules 

enstire that affected subscribers have advance notification of the carrier change and that 

subscribers experience a seamless transition of service from their original carrier to the acquiring 

carrier. 6 

Due to the Bankruptcy Court order to transfer the assets of CoServ on or before 

November 22, 2002. Denton is unable to comply with the 30-day advance notification 

requirement oiSection 64.1 120(e) and still satisfy the goal of minimizing disruption af  service to 

CoServ’s customers. Denton requests a waiver of Section 64.11 20(e) in order to effect a 

seamless transition of customers from CoServ to Denton. As soon as practicable, but in no event 

See 47 U.S.C. 5 258; Impletitenlation of lhe Subscriber Currier Selection Changes Provisions 
of the Te1ec.or~tri~rinicurions ACI 011996; Policies arid Rules Corzcerning Unaulhorized Changes 
of Co~isrrrrrcrs ‘Long Dislnrice Cnrrier.s. CC Docket No. 94-129, Second Report and Order and 
Further Notice of Proposed Rulemaking, 14 FCC Rcd 1508 (1998). 

’ %e 2000 Bierrrrinl Review ~ Revielij oJPolicies and Rules Concerning Unaulhorized Changes 
ojConsirmers ’ Long Dislance Carriers; Iinplementa~iorr of the Subscriber Carrier Seleclion 
Changes Proi.isiorzs of die Telecornmuriications Act of1996, First Report and Order in CC 
Docket No. 00-257 and Fourth Report and Order in CC Docket No. 94-129, 16 FCC Rcd 11218 
(2001) (“S~rranilirzing Order”). 
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See Slreunrlinrng Orderf 10, 16 FCC Rcd at I 1222 h 
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later than six business days from the issuance of a Commission order granting the relief 

requested in this petition, Denton will send to each affected customer a notice setting forth the 

inCormation required by Section 61.1 120(e) of the Commission's rules, in form and substance 

like that attached to this Petition as Exhibit A. In order to minimize the impact of the transaction 

on the affected customers, Denton proposes to maintain the services as they currently are 

provided, at rates currently charged.' Specifically, Denton will retain current technical and 

engineering personnel to maintain continuity i n  the quality of service provided and also will rely 

on the current experienced managcment to operate the system appropriately. Denton will 

provide the exact same high quality local, long distance, cable and internet services currently 

provided by CoScrv Because of the minimal impact on the affected customers and the unique 

circumstanccs presented by the Bankruptcy Court's order, Denton submits that grant of this 

Petition is in the public intcresl 

11. GRANT OF THE INSTANT PETITION FOR AN EXPEDITED WAIVER 
IS I N  THE PUBLIC INTEREST. 

Denton is mindful that the Commission's rules are presumed valid' and may be waived 

only upoii a showing of good cause.' A request for waiver of the Commission's rules is 

appropriate only if special circumstances warrant a deviation from the general rule and the 

requested deviation will serve the public interest." Good cause is satisfied when the 

Commission finds that the particular facts make strict compliance with the rules inconsistent 

' .4ttached hercto as Exhibit B is a listing of CoServ's current rates that will continue to be in 
force after the assiLmrnent to Denton. 

' R:4/7'Kndio 1'. F.C.C., 418 F.2d 1153, 1157 (D.C. Cir. 1969),cerr. denied.409U.S. 1027 
( 1972). 

47 C.F.R. 4 1.3 9 

l f l - f I T R d / o ,  118  F. 2d at 1159; Northcusr Cellulnr, 897 F.2d at I166 I O  
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with the public interest." In  considering whether a request for waiver presents good cause for 

grant, the Commission may consider, inrw d i n ,  hardship of imposition of a rule, equity or more 

effective implementation of overall policy on an individual basis.12 Denton submits that this 

Petition presents good cause for p n t .  

The Commission has specified that requests for waiver of its rules in instances in which it 

is inipossible to comply precisely with the streamlined procedures will be decided on a case-by- 

case basis.'> The rapid closing deadline mandated by the Bankruptcy Court is designed to ensure 

that CoServ's customers are transkrred to Denton in a way that minimizes possible service 

disruptions io those customcrs. I t  is temporally impossible for Denton to comply with the 

deadline imposed by the Banhruptcy Court ~ 27 days after the date of entry of the Bankruptcy 

Courl's order ... and also comply with the 30-day advance notification requirement of Section 

64. I I20(e). 

Without g a n t  of the limited waiver requested i n  this Petition, Denton will be faced with 

the choice of interrupting service to allow the passage o f30  days from the date on which it sends 

notices to afrected customers or violating the Commission's rules. This potential interruption of 

service is especially troubling given that CoSenl serves primarily residential customers as 

opposed to more sophisticated business customers. Denton submits that the benefits of a 

seamless transfer of service outweigh the benefits conferred to the customers from strict 

compliance with Section 64.1120 of the Commission's 

I '  & ,VOI-IJIC~IS[ Ce//iilnr Telephoiie Co. 1'. FCC, 897 F.2d I 164, 1 I66 (D.C. Cir. 1990). 

l 2  WAITRodro, 318 F.2d at  1157 

Sii-ecun/iiirt7g O&r 1 20, 16 FCC Rcd at 11226. 

lr each of these respects, the instant casc is strikingly similar to the case presented by the 

li 

I ?  

Perition for Waiver filed by SureWest Communications. See 2000 BiennialReview - Review of 
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111. CONCLUSlON 

For the foregoing reasons, Denton submits that expedited grant ofthe requested limited 

waiver of Section 64.1 120(e) of the Commission's rules, 47 C.F.R. 5 1120(3), is in the public 

interest. Denton respectfully asks that the Commission grant the waiver at the earliest possible 

time 

Respectfully submitted, 

DENTON TELECOM PARTNERS I, LP 

M a r j o w o n n e r  

Its Attorneys 

A k i n  Gump Strauss Hauer & Feld, LLP 
1676 International Drive 
Penthouse 
McLean, Virginia 22102 (703) 891-7500 

November 8, 2002 

Policics und Rirlcs Concerning Vriuutlrorized Changes of Consumers 'Long Distance Curriers: 
Iniplenrentution oJlhe Subscriber Currier Selerlion Changes Provisions of the 
Telcconrnrrriiications Aci ofl996, CC Docket No. 00-257 and CC Docket No. 94-129, SureWest 
Conununications, Petition for Waiver, DA 02-1664 (rel. July 12, 2002). 
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Exhibit A 

Notice to Customers 



Dear Valued CoServ Communications Customer: 

Recently, your current telephone service provider, CoServ Communications (“CoServ”) entered 
into an agezment Lo assign its business to Denton Telecom Partners 1, LP (“Denton Telecom”). 
Under the temis of this agreement, Denton Telecom will, upon closing of the transaction, replace 
CoServ as your telephone service provider. 

Please rest assured that this transition will not affect the quality of the services you 
currently receive. We assure you that we will continue to provide the same level of quality 
local, long distance, cable and/or internet services and that we remain committed to excellent 
customer service. The change of your service provider will not affect or disrupt your current 
senice and you will bc able to keep your existing tclephone number(s). The customer services 
telephone phone number ~ 1-877-267-3781  and customer service procedures to which you are 
accustomed also will remain the same. The customer service team will be equipped to assist you 
with questions about your service or billing matters, including any concerns about matters that 
occurred while you were served by CoSen,. 

Unless you choose another service provider, you will automatically become a customer of 
Denton Telecom. Please note that  you will incur no charges related to the transition to Denton 
Telecom. You may, of coursc, choose another camer for your service, if one is available, 
subject to any termination restrictions. If you wish to select a new service provider, you must 
contact that provider directly. Should you select another telecommunications service provider, 
you may incur charges imposed by that provider. 

If you remain a customer of Denton Telecom, you will continue to receive the same quality 
services with the same rates, features, terms and conditions as you currently enjoy. For your 
convenience and reference, a list of some of our basic rates is attached to this letter. Although 
you will no longer be able to combine your payment with your CoServ Electric or CoServ Gas 
payment, you will still continue to receive statements from, and make payments to, Denton 
Teleconi. 

The bottom line is that the services you currently receive are continuing without interruption. 
We at Denton Telecom look forward to serving you and appreciate your continued business. If 
you have any specific questions, please contact us at 1-877-267-3781 or visit our website at 
wnw,.cosen’com.com for additional information. 

Sincerely, 

Denton Telecom 

1 

I 

1 
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Exhibit B 

Rates 
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Telephone Services and Terms 

Current Rates 

Monthly Rates 

Residential Business 

Recurring Telephone Charges 

I.one Star Connection Package Rundle 

Care Package (Bundlcd Optioiial Services) 

Care Deluxe Package (Dundled Optional Services) 

Basic Phonc Line 

Metro Phone Line 

Non-Recurring Telephone Charges 

Primary Line Connection Charge 

Additional Line Connection Charge 

Prenuse Visit 

$ 22.95-26.95 

$ 10.00 

$ 20.75 

Standard Rate 
Center Pricing 

Standard Rate 
Center Pricing 

$ 38.00 

$ 16.00 

S 9.00 

NIA 

$ 10.00 

$ 2 0  75 

Standard Rate 
Center Pricing 

Standard Rare 
Center Pricmg 

$ 57.00 

$ 20.00 

16 9.00 

Regulated Telephone Services 

The baric telephonc services you receive, such as your local phone line, your number and your dial tone, are subject 
IO the regularion o f  the state of Texas. The d e s  and guidelines that govern these services are set forth in a 
document called a “Price List,” which is on file at the Texas Public Utilities Conunjssion. If you have a desire to 
i ien the document, you nuy  contact the Texas Public Utilities Commission or the company business office. In 
addition. the Company offers a wide range of optional services, which are not subject to state regulation. Additional 
infomlation is available from our website at wuw.coservcom.com. 

http://wuw.coservcom.com
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IN THE UNITED STATJSS BANKRUPTC 
FOR THE NORTHEKN DISTRICT 

-. .. . __  -. 
TAWANA C. MARSHALL. CLERK 

FORT WOFlTH DIVISION 

In re: 8 
§ 

§ 

DEBTORS. I 

COSERV. L.L.C. d/b/a COSERV 8 CASE NO. 0148684-DIML 
COMMUNICATIONS, et ai. 0 Cbrplrr l l  
( F C ~ .  Tax 1.1). No. 7x702586) 

9: (Jointty Adruinislered) 

FINDINGS OF FACT, CONCLUSIONS OF L A W  AND ORDER CONFIRMING THE 
AMENDED JOINT PLAN OF LIQUIDA~TON OF COSERV TELECOM DEBTORS 

CoServ. L.L.C. d/b/a CnServ C o r n  micarions (‘ToServ Conununiwtions’?, CoServ 

Telecom GP. LLC (“Telecom CP”), DWB (31’. Inc. (“DWB”), CoServ Telecom Holdings, L.P. 

(“Telccorn Holdings”). MultiTechnology Services. L.P. d/wa CoScrv Broadband Services 

(“MTS”) and Dallas Wireless Broadband, L.P. d/b/a CoServ Broadband (“CaScrv Broadband”) 

(collectively. “C!oScrv Telccom Debtors” or “I)ebtors’? md National Rural Utilities Cooperative 

Finance Corpurmon (“CFC‘? (collectively. the “Plw Proponents”) hnve proposcd for 

confirmarion the Amended Joint Plan ofliquirbtion ofthe CoScrv Telecom Debtors, which they 

filed wirh Lhz Coud on July 25, 20M (rhc “Pl;m’?. All capitalized Icrms. nor ohenvise defined 

hcrcin.  shall h v r  h c  rncnnings ascribed io Uic.n i n  thc PI&>. 

On July 26, 2002. rhe Plan Proponen s filed rhe Amended Joint Disclosurc Srxcrnmt 

PursuanI i o  11 [ I .S .C .  Q 1125 in Suppon of rhc Amended Join1 Plan of Liquidation of Ihc CoServ 

Telecom Debton (the “Uisclosure Sreremcni”). The Cocst entered an order approving rhc 

Disclosurc Starernem and finding rhar i t  conti ined odquate informarion under Section I125 of 

the Bankrupky Code (the “Disclosure Statern.ar Order’?. The Disclosure Stafcrnent Order was 

entered on July 26. 2002. l h e  Disclosure Sto:emenr Order provided for (i) the Plan solicitation 

FlNDlNCS o*’FAcI .  CONCLUSIONS OF LAW AhD ORDER CONFIRMMCTHEAMCM)ED JOMpm OF 
LIQUU)A~ON or COSLRV TUECOLI ~mcm. F- 1 
I li7443W 
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rnirlrrial io  be sent out by August IO, 2002; ( i i )  voting on Ihe  Plan by return of ballots to h e  

Solicitation Agent by Scpiernber 3,2002; (iii] objerdons to Confirmation of The Plan 10 be filed 

by Scptcmbcr 1. 2002; and (k) thc hcariog 011 Coolirrnariuil or IIIC Plan (ihe “Confirmation 

Haring”) LO commence on Ocrohcr 25.2002. 

Ihe COUK coinmenccd and complticd he Confirmation Hearing on Vctobcr 25.2002. 

Hoving conducted the Confirmation Iiearing, reviewed [he evidence. objections IO 

cnnfirma~ion. and argumens ofcounsel. THE :OURT HEREBY FINDS AS FOLLOWS: 

I ~ 

2~ 

(:oServ Telecoin Debtors filed 1 heir petitions on Novcmber 30, 2001. 

‘[he Plan, the Disclosue Sthtement and such Ballots and other appropriare 

material as werc required to be provided, were transmitted 10 holders of Claims and Equity 

Intcrrsrs in accordance wirh the Disclosure Suttemmt Order 

3. Notice of the Confirmation H,:nring was in conformance with Rules 2002 and 

3017 of the Federal Rules of Bankruptcy Rxedure and wlcl lhcrcforc ndcquatc. Holdcrs of 

Claims and Equity lnteresis have received a@-quae notice and an opponunity to be heard and 

were accorded due p m c s s  in he adjudicaiic n of rhe issues presenlcd by Confirmation of rhr 

Plan. Likewise. acceptances of the Plan werl. solicited in accordance with Section I125 of [he 

Bankruptcy Codc and other npplicable B& ,Icy Code provisions. 

1. Objections to Confirmation WCI e filed by: 

(a) 

(b) 

(c)  

S M ~  of Tenas--Compt oller of Public Accounts (“Texas Comptroller”); 

The Public Utihy Commission of Texas (“Tcxas PUC”): and 

Ad Valorem Taxing Authorities-City of Ariington, Cify of DenIoa City 
of Frisw. Couory o f  (huh, County of Dallas, County of Denton and 
County of Tarrant (wlltcuvely, ”Ad Valorem ‘Iming Authorities’~. 

PAGE3125’RCVDAT 10128120026:19:38PM~astemstandard Time]’SVRJ1JiDHIS:27883*CSID:’DURATlOH(mm.ss):07~50 
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-. __ - .- - < S N  Telecom 
- Curnrnunicstioris Telecum GP Holdings 
-~ .- Class I A Class 1B CLSS IC 

Class 2.4 Clars 2B Class ZC 
h s s  3A class 3 8  Class 3c 
Class 4A Class QB Class 4c 
Class SA Class 5B Class SC 
Class 6A Class 68 Class bC 

. Class 78 Class 7c Class 7A - 

Oci-28-02 06:12pm From-Akin tump 0 43W T-113 P.004/025 F-158 

5 'The lollowing Classes of Crediiors and Equiiy herest holders voted IO accepr, or 

iirr deemed 11) have acccpicd, Lhc Plan: 

6~ Pursumt lo Section 1124 of ll e Bankruptcy Code, Plan Clas.?.es 2. 5 and 6 ~ T C  

Impaired and have voled to accept the Plan pursuant to Sections 1126 and 1129(a)(8) of Ihe 

Bankmprcy Codc. 

7. The Debtors have operated thcir businesses, formulated and filed b e  Plan, 

obialned appruval of rhe Disclosurc Sreremcn , M d  soughr Confirmarion of Ihc Plan, oil in good 

faith. CFC has formulared and filed thc Plw obwined approval of and sough1 Confirmation of 

the Pia+ dl in good faih. 

8. The classification of Claim! conlaincd in the Plan is appropriate under 

Sation 1122 of [he Bankruptcy Code. 

9. The Plan complies with Sectioi I 1123 of the Bankruptcy Code in that (a) h e  Plan 

provides adequate means for irs implementition, (b) IO the extent npplicable, the Debtors' 

chanen do not permit issuance of non-votin! securities, (c) C o S m  Communications, Telecom 

G P  and DWB have made adquate disclosure of their post-Effective Date oficm: and directors 

and any compensation promised to be paid to 'hem, and (d) MI3, Telccom Holdings and CoServ 

FINDINCS OF  FA^. roHCLwlow OF IAW AND ORDER CONFIRMWC THE AMENDED JOINI' PLAN OF 
r.tot,lo*nm or casmv TXLECOH D ~ O R S  - P.~. 3 
I17144Ir3 
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Broadband havc made adequate disclosure of post-EKective Date officers and directors of their 

pcnerol partners and any conipensa~ion prornir:d IO be paid io lhcm. 

IO. l'hc solicitarion malerials whica the Plan Proponents distributcd, pursuant lo the 

Didnxure Statement Order, conrained adequete information in accordance with Section 1125 of 

the 0:lnkrupicy Codcand were otherwise appr)priate. 

1 1 .  'The Plan offers h e  highest implied vdue for he  Debtors' assets and is B plan that 

Is  both fcasible md fully supponed by the Det tors' crediton. 

12. 7he value of the Debrors' Assc ts LO be transferrcd pursunni to the Plan is Twenty 

Eight Million and 0011 00 Dollars ($28,000.00~1.00) as of the Confirmarion Heaing. 

13. The Plan complics with the rpplicable provisions of h e  Bankruptcy Code us 

rcquired hy Secliun 1129(aXI) thercof. 

14. The Plan Proponents have rmpl ied  with the applicable provisions of the 

Dsnl'mptcy Codc L L ~  rcquircd by Scction 11291 a)(2) thcrcof. 

IS. 'Ihe Plnn has been proposed in good fnith by the Plan Proponents and not by any 

means forbidden by law in compliance wilh SI clion I I29(a)(3) of the Bankruptcy Code. 

16. Any payment made or to be n ade by CoScrv Telecorn Debtors, or by J person 

issuing securities or acquiring propeq under the Plan, for services or for costs and expcnscs in 

or in conncction with these B h p t c y  C a s t s ,  or in connection with h e  Plan and incident 10 

t h s u  Bankruptcy Cases has becn approved Iiy, or is subjezt to the approval of, the C O W  as 

reasonable as required by S&on I129(a)(4) cf the Bankmptcy Code. 

17. At h e  Confirmation Hearing, he Debtors complied with Section I 129aX5) by 

disclosing [he identiry and affiliations of ea( h of rhr individuals proposed IO servc:. aher the 

Elfective Dale of the Plan. directon m( orficcrs of ~c Dcbrors and. where wplimhle, 

PAGE 5\25 RCM)AT 1012812002 b:19:38 PM Fartern Standard lime] SVR:H3 DNIS:27883 CSIO: DURATION (ms):0740 
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Debtors' gcncral partner or managing member. The continuance or appainunent of such 

individuals to such oficcs is consistent with t l  e interzsu of Crcditon and Equity lntwest holders 

tuid willi public IJolicy. TIIC Drbtun haw UI'J disclosed thL: identity of any insidcr rhar will be 

empluyed or rerainad by hc Debton, and the .Idure of my compensation for such insider that is 

being approved by this Courl (in the Plan or mherwisc); as well ns compensation which has been 

ncgotiated for any post-Effective Date officer: and direcwrr. Any compcnsarioii for officers of 

Ihc Debtors proposed by [he Plan has been fullydisclosed. 

, 

l K  The Plan does not rsquue the approval of any governmental regulatory 

commission RS conteniplared by srcuon I 129(;t)(6) of the Bankruplcy Code. 

19. With respect to each Impaired :lass of Allowed Claims or Equity Interests under 

h e  Plm. each holder of an Allowed Claim )r Equity Interest o f  such Class (i) has duly and 

h e l y  ucwptcd the Plan, or (ii) will receive 01 retain under the Plan on account of such Claim or 

Equity h e r e s  propcq of n vnlue, 115 of I hc  I ffcctivc Dac,  that is not lcss than ihc amount h t  

such holder would receive or retain if rhc Dehors were liquidated under Chapter7 of the 

B m h p t c y  Code in compliance with Secuon 129(a)(7) of the Bankruptcy Code. 

20. With respect to ench Class of Allowed Claim and Equity Interem under the Plan. 

ensh Class has accepted the Plan or is no1 Impaircd under rhc Plan. as rcquired by 

Section I129(a)(8) of thc B d r u p I c y  Code. 

21. Except to rhu extent that h e  holder of a.panicular Claim has agreed to a different 

r renhcnt  of such Claim (including, withou. limitation, such agreemcnts relating to terrain 

Claims incurred in the ordinary c o w  ofthe I lebtors' businesses). h e  Plan provides, a5 rcquired 

by Srction I I29(a)(9) of the Bankruptcy Code rhe following: 

PAGE W R C V D  AT 1012812002 6:19:38PM~astmStandard TimeJ*SYR:H3'DNIS:27883~CSID:'WRATlOH(mm.ss):07.50 
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(a) that  II holder of an Allcwed Adminismove Expense Claim shall receive. 
in tull  saisfaction, release and dlscha 'ge of mnd in exchange lor such Claim, eiVler ( i i  
(:ash equal to the unpaid podon  of su:h Allowd Adminisuativc Expense Claim on rhz 
h e r  of (8) IL'O (10) days following t h e  Effective Date, (b) the dale that is eleven ( 1 1 )  
Business Days afler such Clam beconies an Allowcd Adminismtive Expense Claim, or 
(c) such other date 3s is mutually agr:ed upon by the Debtors, CFC md the holder of  
such C:leirn: or (i i )  such other treaunent as may be mutually agreed upon in writing by the 
holder o f  such Claim, thc Debtors and CFC, providcd such uealrncnt does no1 result in R 
reduclion of rhr distributions to Cluse  5A-SF; and 

(b) rhar C I C ~  holder of a P,epetition Riority Tax Claim for any  an year or 
period, 211 or a portion of which OCCITS or falls within the period prior to h e  Petition 
Date, shall be paid, at the election of th t Debtors and CFC, either (i) in Cash in full on h e  
latest of: (a) forty-five (45) days &e. h e  Effective Dale, @) thirty (30) calendar days 
afier h e  dare on which M Order allow ng such Claim becomes a Find Order. (c) the last 
day the axes may he paid under applii able law wifhout incurring penalties or interest, or 
(d) such orhzr Limc or times 8 P  may bs: murudly a p e d  10 by rhe holder of such Claim. 
tile Debtors and CFC, providcd such wunen t  does nul result in a reduction of the 
disbibutions to Classes 5A-5F; or (ii: with respect to P Claim of the Lnd  specified in 
Section 507(a)(8) uf the Bankrup~cy #.:ode. deferred Cash psynients, over a period not 
exceeding six (6) years d e r  the darL: or assessment o f  such Prepelition Priority T u  
Claim. of  B value. 3s of h e  Effective D h e ,  equal to the  mount of such Allowcd Claim. 
plus inrerest of six percent(6%) per tll'nurn. To the extent that the holder of a Preptition 
Priority 'Tax Claim holds a Lien to swim its Claim under applicable slue law. such Lien 
shall rrmajn in placc and bc unnKcclc i by CuiLmunliuii urulis Plm. unlil such timc as 
[he Claim is paid puTsu3nt to Section 3.2.1 of the Plan at which time the Lien shall be 
deemcd rcleased. 

22. The Plan providcs for rhe caymen1 of m y  Claim of a kind spccified in 

Sections 507(a)( I). S07(a)(3), 507(a)(4), 507(a)(6) and 507(a)(8) of the Bankruptcy Code @ut 

which ha- not been Allowed as of the Effedv: Dare of the Plan) to be paid on the later of forty- 

five (45) days after rhz ENcctive Dare or ten (IO) Business Days d e r  such Claim is Allowed. 

The (::om linds llus provision 10 be an appropriate means of providing for Ihe payment of 

Dispurcd Claims lhat become Allowed afler th! Effective Date. 

21. lhere are no Claim against rhc Debtors of 3 kind specified in Seaions 507(a)(2). 

507(a1(51 or 507(a)(7) of the Bankruptcy Code. 
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24. ('oServ Communicaiions Classes 2A. SA and 6A have voied to accept h e  Pian. 

Therelbre. 81 leas1 one Impaired Class of Claims has accepted thc Plan, which acceptance has 

Llrcii dcicmliiird wiUluui iricluding my acceptfflce of ihs  P b  by any insider holding a ClaUn 01 

such ICIass as required by Section 1129(5)(10) ofthe B h p t c y  Code. 

25 .  'l'elecom OF' Classes 2B. 5B ar.d 68 have voted IO acccpr the Plm. Therefore. at 

least one Impaired Class of Claim has accepi(.d ihe Plan, which acceptance h s  bxn determined 

wilhout including any acceptme of the Plan by any insider holding a Claim of'sueh Class 11s 

required by Scciion 1129(a)( I O )  of the Bankruplcy Code. 

26 'l'clecorn Holdings Classes 2!;. 5C and 6C have voied IO accepi Lhc Plan. 

Therefore. 81 leas one Impaired Class of Cliims has accepted rhe Plan, which accepiance has 

been determined without including my acccptance of the Plan by any insidc1 holding a Claim of 

nich c'lass as rcquircd by Section 1129(aXI 0) olthe Bankruptcy Code. 

27. IlWB C l n s r s  2D, 5D and 6D hnvc voted io ncccpt tho PIM. Thcrcforc. al l w ~ f  

one Impaired ('lass of Claims has accepted h e  Plsn, which accepbcc  has k e n  dcicrmined 

withour including any acceptnncc of the Plan by any insider holding a Claim of such Class as 

required by Section 1129(aHIO) of the Bankruptcy Code. 

28. MTS Classes 2E. 5E and 6E have voled to accept the Plan. Thmcfore. at lead one 

Impaired Class of Claims has occepied the P h ,  which acceprmctr has been determined withour 

including any accepfance ofthe Plan by any irsidcr holding a Claim of such Class as required by 

Section I I29(sj( I O )  of he Bylkruprcy Codc. 

29. CoServ Broadband C laws  2F, 5F and 6F have voted to accept Ihc Plan 

Therefore. 31 l e a  one Impaired Class of Cl.Gms has accepicd the Plan, which acceptance haF 
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heen determined without including any nccept;incc of the Plan by any insidcr holding a Claim of 

such ('lass as required by Section I 129(a)( I O )  J f  the B a a h p t c y  Code. 

30. I-he Plan tn~ccts thc icquiicincois of Scciiol! 1129(a)(1 I )  bectluw i i  is Icaiblc a d  

no1 hkcly lo be followed by Ihe need for fiather financial reorgnnimrion. This finding is 

premised on. among other things. the following findings: 

(a) All of the conditions precedent to Confirmation set forth in  the Plan have 
been met or waived; and 

( b )  Debton and CFC him: eslablished that t hoe  will be sufficient cash 
resources to satisfy all cash obligations due under rhe Plan on or  as soon as pracucal after 
Lhe Effective Date. 

31. Bemuse h c  Debtors will bc able to sat is fy  311 Allowed Administrntivr Expenses 

in the manner provided by the Plan, a wycll 6 s  any Disputcd Adrninismlive Expenses or other 

Dkpuled Claims lhac ore ultimately Allowed. ihc Court finds thar rhc Debtors need not deposit in 

a segngsied account any mounls thar may bc required to pay Disputed Claims a n t  may be 

Allowed d e r  rhe Confirmation of the Plan. 

32. All fees payable undcr 28 U.S.C. g 1930 have been paid, or the Plan provider; for 

the  paymcnl of  dl such fees on and after the Effective Date ar, required by Seclion 1129(n)02) 

o r h c  Bankruprcy Codc. 

33 .  The Deblord huvc no obligntion to rclirccs nnd thcrcforc Scclioe I129(n)(ll) Of 

thc Bankruptcy Codcis inapplicable~ 

34. AS of the Effective Date, all dtrcumenls necessary to implement the Plan and all 

other documents useful IO consummation of thz Plan shall. upon execution, be valid. hinding and 

educeable.  

RNUINCS OP FACT. CONCLUSIONS OF U W  AND O W E R  CUNFIRWNC TlE 
UQUloAnONOFCOSERVmECOM~LBTORS-r.(r1) 
I I r I * h Y  

JOhT P L m  OF 
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1 5 ~  A s  s o n  as practicable, afler h e  Effective Date, rhe Debton shall either dissolve 

or lransfer their busincssrs and die Plan provides for the liquidaiion and transfer of all or 

subsiamially nll of h e  properry of Ihe Dcblors- Esums. 

36. ' I  he Debtors have made a careful review ot 'hcir Execuiory Conrracrs. and i t  is P 

uxercise of the Dcbtors' sound business judgment for thcrn to rejm, as of the Eftcctive Date. dl 

such Exccutory Contracts except [hose that ar: the subject of the (i) Motion Pursuant IO Section 

365 o f  the Bankrupicy Code for Approval of the Assumption and AssiRnment of Cenain Nan- 

Residential Real Property Leaws and Executc.ry Coniractr filed on or about Ocrober 11, 2002. 

(ii) Amended Mouon Pursuant to Seclion 3ri5 of the Bmhptcy  Ccde for Approval of the 

Assumption nnd Assignment of Cenain Non-Rrsidcnlial Real Property Leaws and Executory 

Contracts filed on or about October 25,2002, or (iii) Sacond Motion P u m ~  to Section 365 of 

be  Bankruptcy Code for Approval of the Assumption and A s s i p e n t  of Certnin Non- 

Rcsjdcntiol Rwl I'ropcrty Lcasc3 and Cnccutory Contmcta filcd on or about Octolxr 25,2002. 

37. l h c  Plan provides h a t  cure payments for an Executory Conmct assumed 

punumt to Scciion 365@)(l) of the Bmk~upt~:y Codc shall b? rnadc (i) by h e  Debtors from h e  

Rexrve Accounrs to be funded by CFC and distributed rvlrhin icn ( I O )  days d e r  the Efftciive 

Date. or ( i i )  on such other terms as agreed 10 by [he Debtors. CFC and thc nondebtor party to 

such Assumed Conrract. providcd such treelmcnt dws not result in B reduction of rhe 

distributions to Cl&sscs 5A-5F. 

38. The Plan providcs that any Cllirn dsidg from an Executory Contrad rejected 

pursuvlt lo Section 365(a) of rhc Bankruptcy Code or Section 11.1 of the Plan must be Filed 

with the Bankruptcy Court and s e n d  upon counsel for the Debtors, CFC and the Cornminee 

within thirty ( 30 )  d a y s  alier the I s c r  to occur of (il the sivinr ofnolice 01' Confirmation of thc 
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Plan lo such p m y  or (ii) ihe entry of an order by h e  Bankruptcy Coun authorizing rejeciion of a 

p;miculer Ekecurory Conrrac!, 

39. ‘I’hu Plan providzs thar objecrions tu Cliums. i f  any, shall be Filed md served nnt 

later thul  thiriy (30) days d e r  ihe ~fi’ecuve 1)ate unless such dale i s  otherwirc exiended by this 

Coun. 

40. ‘lhe Plan provides that all motions for Adminimativc Expense Claims, other thao 

Protessionals. s h d l  be filed and served not later than rhirty (30) days a h  the Effectjvc Date. 

4 1 ~  Additionally. thc Plan providcs !hat a11 ProfesGonals’ applications for final 

allowanct of compensation and reimbmrncnt  of e x p e m ,  if any, for services rcnderd kforc 

the E f k t i v e  Dale. shall be Filed and notice served on the Debtors. CFC. counsel for CFC and 

h e  (‘rediton’ Cornminee. not later than sixty (60) days after the Effective Dare 

42. Finally, Uie Plan provides that on or before ten (10) Business Ddys afier 

O C C ~ ~ T C ~ C C  of  Ihc Effccrivc Dak,  ihc Dcbrors rhull mail IO ell holdcn of Claim5 and Equiry 

lntcresrs 3 nutice (the ‘Wouct”) that i n fo rm such holders of: (i) cnuy of thz Confirmation 

Order: (ii) h e  wcurrencc of ~e Effective Dare; (iii) he Adminismtive Expense Claims Bar 

Ualc; (iv) the deadline for Filing Professional fee Claims; (v) the idendry and amount of any 

assumed Claims or liabilities pursuant to Section 8.3 or 8.4 of the Plan; and (vi) such other 

rnaners that the Debtors deem appropriate. 

43. CFC holds a Lien on property of the Debtors. which Lien is valid, perfeetcd and 

enforceable under apppplicable swe law, nnd i s  not subject io avoidance under the B;mknrptcy 

Code or applicablc non-bankntpay law. 

Therefore. THIS COURT HEREBY CONCLUDES, ils a maner of law. that: 

1 .  ‘Ihis is a C O ~ C  proceeding within the meaning of 28  U.S .C~  4 157. 
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2~ As to all Classes, the Plan contplics with dI clemenrs of Section I129(a) of Ihc 

Bankruptcy Code and is confirmable. 

3 t-iitdiitgs of Fact tilay Irc c u i l d s i d  C'utalusiu~n uf  Law. tuid Y i t x  verjtl. as 

xppropriate. 

Now. upon the motion of b e  Debton and d e r  due deliberation. h e  Coun hereby 

ORDERS. ADJUDGES AND DECREES that: 

I .  lhe Findings m d  Conclusions of this Coun YI forth above shall consritw 

Findings of Fact and Conclusions of Law pursuant to Bankmptcy Rule 1052, made applicable IO 

bis rnaucr by Bankruptcy Rule 9014. 

2 .  '1'0 the extent that any provision designated herein as a Finding of Fan is more 

prupcrly characterized BS a Conclusion of  Law, it is adopred as such. To the extent thai any 

provision designated herein 85 a Conclusion of Law is more propcrly characterized as a Pinding 

01: FPCI. i t  IS adopted as such. 

3 .  Thc terms of the Plan are incorporated in tlus Order and shall be treated ils a pm 

hercoi: 'The provisions of this Order L ( T ~  integrated with each other mod are mutually dependent 

and nor scvcrable. 

4. The Plan is confirmed in all respects plrsuwf 10 Section 1129 of the Banlouptcy 

Codc. 

5 .  

6. 

'The record ofzhe Confumarion Hearing Is clowd. 

The Equity Inluests to be carrccllcd pursua41 to the Plan are cancclled and 

cdinguished on h e  Effective Date. CoServ Realty GP, L.L.C. is hereby appoinled as the agent. 

rcprcsenlnlive and liquidator of the Debtors far the purpose of winding up the Debtors' business 

THE AMENULD JOlh'T P I A N  OF 

PAGE 12125" RCM AT 1012812002 6:19:38 PI pastern Standard Time]'SVR:HJ 'DNIS:27883'CSID: 'DURATION (mmss):0740 

A 



i 

I 

I 

1-113 P 013/025 F-158 Oct-28-02 0 6 : I S ~ m  From- Akin  Lump 9 43W 

atfairs and filing certificates of cancellation or dissolulion, as appropriate, wih  h e  Secretary ol' 

Slate c>l'Tt.xas. 

7. 111 accordance with Secrion 1141 of ihc Ban)crup~y Code. rhe Plan and ik 

provisions shall be binding upon the Debtors sod kir s~u)cssors, any Penon or Entity acquiring 

or receiving property under tht. Plan, any lessor or lessee of property IO or From rhe Dcbiors, and 

any hddc r  ora Claim against Ihc Debrors or ai Equity Interest in h e  Debtors. 

8. (In the Effective Daw. the transfer of Assets by he C o S w  Tclccom Debtors IO 

Denton Telecom Partners 1. LP contemplatr-d by I h e  Plan will be Icgal, valid. binding and 

effective rransftrs of property and will vesl in Dcnron Telecom Partnen 1, LP good rirle IO such 

property. f r ~  and clear of all liens, Claims a id  encumbrances, except as olhenvisc specifically 

prlrvided for herein or in the Plan. 

9. CFC. Denton Telecom PnrCncrs I. LP and the Debtors shall comply fully with the 

Public Utility R~gulatory Act (found i n  chajrtcrs 1 through 63 of IIIC TCA. Ulil. Codc Ann.) 

C'PLJW) and the duly promulgated rules of the Texas PUC ('Texas PUC Rules") when 

transferring or seeking to transfa Assets or when relinquishing their Service Provider 

Ccrtificates of (berating Authority subject to PURA and Texas PUC Rules. CFC and Denton 

Telecom Partners 1, LP shall fully comply wilh applicable provisions of PURA and Texas PUC 

Rules Aer rhe Confirmation Date. Compliance wilh PURA and Texas PUC Rules may not be 

waived by CFC or the Debtors purnwnt lo !;ecUon 12.2 of h e  Plan. CFC. Dcnton Telccom 

Pmncrc I ,  LP. h e  Debtors and rhc Texas PUC have enrered into lhst cerWin Scnlement 

Agrecmenr of Octobtr 24, 2002. resolving thr Tcxar PUC's objection Io lhe Plan Due Io the 

unique fxrs and circumstances present in the Debtors' Chapter 11 Cases and in Texas PUC 

Commission Dnckct Nos. 26825 and 26826. h e  Octoher 14. 2002 Senluncnt Agrrrrncnt eotercd 
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Inlo hetween the Texas PUC. CPC, Deuton Telecom Partners I, LP, C o S m  Cornmicarions 

aid MTS shall never be tired as prccedent against the Texas PUC. 

I O .  In nccordance with Swiion 1 1 1 1  of the Banlvup~cy Code. any propercy 

transferred or ohenvise d u l l  with in the Plan (whether by transfer to third p m y  or revesting in 

the Dcbiors) shall k i r e  and clenr o f  dl Claims against h e  Debtors and interesn in he Debrors. 

excepc [hose specifically provided herein or io the Plan. and all such property of the Debron’ 

EsLalcs (as defined i n  Section 541 of the Bankr~ptcy &le or other applicable law) h i  the Plan 

provides to rcvest in the Debtors shall so vesi on the Effective Date free of any such Claims and 

intcrcsu. 

I I .  Except as provided in the Plan or k i n ,  on and after the Effective Date, all 

Persons or Entitics who have held, currently hold or may hold a debt, Claim or Equity Interest 

mated pursuant to the tcrms of the Plan are pcrmanently enjoined from taking any of the 

following actions on atcount oi any such debt, Claim o r  Equity Interest: (i) cotuurtuciu~ 

or cnntinuing in any manner any action o r  other proceeding against the Debtors, any o f  

their Affiliates, succcsson or  assignee or  carrcnt  o r  future property of the Mates; (ii) 

enforcing. atfaching, collecting or recoverioE in any manner any judgment, award, decree 

or  order against the Debton, any of their AfIilintcs. successors or dssipnees, o r  current or 

future p r o p e m  of the Estates; (iii)cre?ting, perfecting o r  enforcing any Lien or 

cncumbmnce ngainst the Debtors, any o r  their Affiliates, successors or assiguw. or 

current of future properry of rhc Estates; (iv) a r r e r tbg  any setoff, right of subrogation or  

recoupmcnt of nny kind against any obligntion due to the Debton, any of their MiLiates. 

S U C C ~ S S O ~  or  assigncps, or current or future property of the Estates; and (v) commencing 

ur conr inu iur  any nction. in any msnuer, in soy pl ice  that does not cornpb. with o r  is 
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inconsisrcnt wilh the provisions of Ihe Plan 3r herein. Any Person or Entity injured by nay 

willful violation of mch injunction 5haU rrcuver ncrual damagcs, including cosb snd 

mltorneys‘ fees, nod, in appropriate circumstanctn, may recover punitive damages from the 

~ i l l r ~ u l  viohtor. 

12. In accordance d t h  Section I IC 2 of the Banktupicy Code, thc Debron, CFC. all 

pnrties in inleresr. and any other Enrity creot.:d or Person designated punuanr to Ihe Plan and 

rheir directors, officers. agents. anomeys and rcpreseniatives. are niirhori?ed. cmpnwered. 

directed Md ordcred IO fonhwilh issue, exec lle, .deliver. file and record any other agreement. 

documeni, instrument or cefiificate referred to in or contemplated by !he Plan (collectively. Ihc 

“l)ocuments’~, and to cake any corporate or other action snessary, useful or oppmprinte IO 

iniplernenc efkctuate and consummate h e  Plan and the  Documents in accordmce with their 

respecrive t ~ r m n .  

11. P u r r m i  iu Scciiun 1142(b) of rhe Bankruptcy Code, all Persons holding Claims 

or Equity l~itzresls that are dcalt with undc:r thc Pim and their direcrora officers. agents, 

atbrneys and representativcs me direcied mil ordered to cxecure, deliver, .file or record any 

document. and 10 lake any and all anions necessary, uschl or appropnare io irnplemenl. 

effectuate and comumrnate h e  Pian in accordance with i ts  lerms. Md all 5uch Persons shall bc 

bound by the terms and provisions of all documents IO be executed by them in connection with 

he Plan, whether or not such documents actually have bten executed by such Persons 

14. The Releases contained in Sections 13.2.1 through 13.2.8 of the Plan are hereby 

approvcd 

15. Each and cvery fedtrnl, state, cnrnrnonweallh, local or other governmental agency 

or department i s  hcrcby direcrcd and ordrrcd to ncc+ m y  and all docurnmw and imtrumcnt?; 
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nccesssry, iisel‘ul or approprim 10 effectwle. implement or consummate the trmsactions 

crmlcmpiated by the Plan or [his Order, 

16. Prcpciiriun Priority T u  Claims Shdu bc paid in cash in full un the larer o f  (i) *e 

Effeclive Dale. ur (ii) ten (10) days after such Claims become Allowed Preperition Tax Clnims. 

The Prcpetition Prioriry Tax Claims of the Texas Comptroller against C o S w  Communications 

md MI3 in the amounts o f  %1,080,167.65 ad S111,825.66, respectively, shall be paid, in full. 

five ( 5 )  business days d c r  the enrlier of (i) Dcbtors, CFC and the Texas Comptroller m c h  a 

murual agrement on the balance due or (ii) fhe entry of a Final Order by the Banluuptcy Corn  

determining the amount due, togclhcr with inrerest ar the rare of eight percenr (8%) per annum 

commcncing on the Effective Uote. 

17. Other Sccured Claims held by the Ad Valorem Taxing Aulhonries. other than as 

described in paragraph I8 below. and any other Crtditor whose Claim is based on Lax shall be 

puiid. in cash. nrl thc lotcr of ( i )  forty-Gvc (45) days aftcr Ihc Effcaivc D d c  or (ii) lhirty (30) doyr 

after such Claims becomc Allowed Orher Sccured Claims. logcrher wirh statutory interest at the 

rate nf iwclvc (I 2%) percenr per a n u m  from rhc Pctition Dare until paid. To the Extent that tbe 

holder of  an Other Secured Claim holds a Litn 10 secure its Claim under applicable stare law, 

such Lien shall remain in place and be unafffxrcd by Confirmation of this Plan. Upon payment 

in full ofsuch Claim, the Lien shall be deemcb released. 

18.  All Adminisbatke Expense Claims of the Ad Valorem Taxing Aurhorities which 

b e m e  due on Jmnunry 1, 2002 ( ‘ X I l 2  Taxes”), pursuant to Texas law, shall be paid on or 

before January 31.  2003. wirhout the necessily of the holders of such Claims having to File 

prooli o l  claim in these Bankruptcy Cases. Thereafter. such mxes shall accrue interen and 

penalrics pwsumt to applicable Texas state Inw. The Debtors shall have sixiy (60) days aflcr the 

‘PLANOF 
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rcspective taxing auhoritics issue tax bills for 2002 ad valorem taxes to File objections to such 

lazes. which nhjections shall be Filed in the Bankruptcy Court and resolved by the Bankruptcy 

Coun. 11' the Deb!ors do not object within h i s  sixry (60) day period, any applicable taxing 

aulhonty mey x e k  appropriate r t rndies under applicable sute law, without funhcr rccourse to 

tlie B d r u p l c y  Coun, as to any of the 2002 Taxes that are not the subject of an otherwise timely 

Filed objection in the Bmkmptcy Court. To the extent h a t  the holder of an Adrmnismtive 

Expense Claim holds a Lien to secure its C h i n  under applicable state law for 2002 Taxes. such 

Lien shall remain in place and be unaffected by Confirmation of this Plan. Upon payment in full 

ol' such Claim. the Lien shall be deemed released. 

19. 1:rom and after the Effective M e .  the Debtors may use, operatc and deal with 

thcir respective Assets, and may conduct and change heir businesses, without any supzrvision 

by lhc Bankruptcy C o w  or the Ofice of thc United %at= Trusree. and free of MY resuictions 

imposed en Lhs Dcbtors by thc Bu&nrpt7 Colla or by rhc Court during h a c  Badauptcy C-CS. 

Unless mising from a recovcry by the Debtors' esateS pursuant to an avoidancc 

actioq any new or mended  proof of claim Filed after the Confirmation Date shall be of no 

further force and effect, shall be deemed Disallowed in full and expunged without any action by 

thc Debtors. 

20. 

2 I .  Unlcss otherwise ordered by kis Cow, objections to Claims shall be Filed and 

served not later than M y  (30) days aRcr the later of [a) the Effective Date or @) the enhy of an 

ordcr allowing 3 late Filed claim. A n y  objection to Claims s h d  include a notice rhar responses 

to rhc nhjeciioii must be Filed within thrty [ 10) days of scrvicc. l r  no response is Filcd, this 

C o w  will consider the objection unopposed and act upon hhc objection wirhout a hexing. 
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2 2 ~  Motions for h e  allowance and payment of Adminisnative Expenses. other than 

Professional k e s  and expenses, m u t  be Filed on or before the thinieth (30") day following h e  

Effective Dnte. Any such motion shall include a prominent nouce that objections to the motion 

m u 1  he Filed within thirty (30) days of Filing such Claim. If no response is Filed. chis Court 

may consider I hc  motion withou: a hearing. The Texar; Comptroller shall not be required to File 

3 mouon for payment of Administrative Expenscs. 

)1 A l l  Clairnc wising from A wjrcted Ereculory Contract shill  be Filed wirh the 

Bankruplcy Court and served upon counsel for the Debtors, CFC .and the Cornminee within 

thirty (30) days aRcr rhe later to occur of (i) the giving of norice of C o n f m a k m  or (ii) the cntry 

of' an ordcr by the Bankruptcy Court authorizing rejection of B panicular Executory Contract. 

24. All applications by Profissionals requesting fid allowance of compensntion for 

strvictls rendered or reimburscment of expeascs incurred before the Effective Dare shall be Filed 

and norlce served on thc Debtors, CFC, counsel for CFC and the Commince, not later than sixty 

(60) days afler h e  Effective Date  Any such :ipplication shall include a notice that respomcies to 

rhc application must be Filed within thirty (30) days following the Filing of  such Professionals' 

application. 

75. No dinribution under the Plnn :dul l  be required IO be made on B C h i n  until such 

Claim bccomes an Allowed Claim by Final C'rder. Oncc a Claim becomes an Allowed Claim, 

the holder thereof shall receive a dishburion for rhe relevant Class in which such Allowed Claim 

is included. 

26. Each of Ihc members or h e  Commina, CFC and the Debtors (and their 

respective members, &iliatcs. agents. atorncys. advisors. and directors) shall not be liable at 
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i 

any litlie for viololion 01' any applicable law. Nk Or mylation governing the solicitation of 

ncccpbnce or rejection ofthe Plan. 

27. 'The Cornmillee is deemed Ihc represenmve of rhc Debtors' Esutcs p u r n m t  I ~ I  

Scctiun Il23(b)(3XB) of the Badsupicy Code lo handle objeciions to Claims and pursue any 

r i d t s  otncuon preserved pursuant io Secuon ?crv of h e  Plan. 

ZX. Pursuant 10 Section I146(c) of the Bankrupicy Code, but sub jn t  to any 

r(ipul;ition benvccn hc Debtors and any 1nxing authority previously approved and .so o r d e d  by 

lhe C t r a  neilhcr the issuance, distribution, tr,wfer or exchange of  any real or personal propfly 

under the Plan nor the revesting, mnsfer md $ale of any real or personal property o f  the Debtors 

in accordance with the Plan shall subject the Debtors (or transferee. assignee or other agents 

therefor) IO any stare or local sales. use. transfu, documentary, recording. gains or original issuc 

lax.  

29. All distribuiions 01 cash, securities or DIher consideration required lo be madc 

piirsuiant IO the Plan shall be made within ::uch lime as provided by h e  Plan and all such 

disrrihurions shdl bu timely and p r o p r  if mailed by regular mad, postage prepaid. on or before 

the distribution date sei fonh in the Plan in accordance with Amcle IX ofthe Plan. 

30. CoServ Telecom Debtors arc euthorized to reject and hre deemed to have rejected. 

a of the Effective Date, all of heir Executoq Convscls except those Executory Contracts that 

are the  subjcct ofihe (i) Motion Pursuan~ IO Secrion 365 of the Ebdmptcy Code for Approval of 

the Assumption and Assignment of C& Nm-Residential Real Properly Le= and Executory 

ConmcLr filed 011 or nbout October 1 I ,  2002, (ii) Amended Motion F%rsuant IO Section 365 of 

the Bankruptcy Cock for Approval of the Assumption nnd Assignment of Certain Non- 

RrFirlcniial Rcnl Propcny Lenses and Executory Contncls fded on or about October 25.2003, or 
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( i i i )  Second Motion Pursuant to Section 36j of the Bankruptcy Code for Approval of the 

Assunipuun and Assignmen1 of Certain Non-Residential Real Property Leases and Ekecutoiy 

Cimlnvx ttlcd on or about October 25,ZOUZ. 

~1 I ~ Notwithstanding m y  provision ,,f h e  Plan or rhis Ordcr IO the contmry, Ihr: Texas 

C‘iimpmollcr shall not he (i) r r s l t a i d ,  enjoined or prohibited From seeking IO collect taxes. 

penalrieq and inkrest due from the Debtors against any person or entity liable for such taxes, 

penallies nnd inrcrcsl including any Exculpxtzd Pcrson. or ( i i )  cnjoined or prohibited from 

exercising its scloflrighls against any ofrhe Debton. 

.32. A tdilure to make a Plan payrnc-nr lo the Texas Comptroller purmanr to the terms 

of rhc. Plm shall be an event of default If CFC fails IO CUIE w event of default as IO tax 

paymenrs within tcn (10) days after Service of a Mitten notice of default from the Texas 

Comptroller. then tbe Texas Comptroller mag (a) enforce the entire amour11 of its claim, @) 

cncrciac “LJ auld dl righls uud rcmdics uodrr npplicablc non-bankruptcy 1EW Of the tax 

crcditor’n state. Md (c) scck such reliefas may bc appropriote in l h i s  Cow. 

33. Unless withdrawn with prejudice, all objections to Confurnation of the Plm (if 

MY) are overruled and dcnied by this Cow. 

34. Pursuanr IO B+plcy Rule 302qc) and the Plan. on or before ten (IO) days 

alter rhc occurrence of rhc Effective Dare, CoServ Telecom Dcbton shall serve notice of (i) entry 

of the Confirmation Order; (ii) h e  occurrence or the Effective Date; (iii) thc Adrninixrativc 

Eipense Claims Bm Dale; (iv) the deadline for filing Professional fee Claims; (v) the identity 

and m u u n r  of m y  nssumrd Claims a liabiliticspurmm~ 10 Sections 8.3 and 8.4 of thc Plan; and 

(vi) such other matters that the k b t o r s  deem appropriale, as provided in Bankruptcy 

Rule 200Z(fl IO dl Crcdilors. Equjty ln lsnn holders and ather MieS in i n r m - t .  tn he wnt hy 
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firzl-class mail. postage prepaid. exccpt l o  such panics who may be sewed hy hand or facrimilr 

or overnight courier. which service i s  hereby authorized. 

35. Within 120 days aRcr cntry uftliis Oidcr, or williiri such liirllier tirnc ax this Corn 

may allow. Dcblors shall File with this Coun a post-Confirmation repon which shall ser fonh the 

actions inken and the progress made towards the full and complete consummation of the Plan 

26. Debtors and CFC, afier subsuntial Eonsummarion a defined under 1 1  U S C. 

9: I I OI(2). shall File M application for lid dexee. 

37. I f  the application for Final Decree is no1 Filed within 150 days of the entry ofthis 

Order. a starus conference will be held on Mach 2 , 2 0 0 3 ,  nt 9:OO a.m. If the Debtors do not 

appur  31 the sum? conference, the Court, on its own motion, may .ZII~A a Final Decree closing 

Uie cases pursuant 10 Bankruptcy Rule 3022 or dismissing rhc uses. 

38. In accordance with the Plan. Ihc Committee shall cease IO exist ten ( I O )  Businew 

Days following final dinributian of d proceeds from the Reserve Accounts. 

39. Notwithslanding Confirmation of h Plan, this Court retains jurisdiction over the 

Debtors' Bankmprcy Cases pursumr to and for the purposes SCI forth in (a) Sectioss 105(a) md 

1127 of fhe Bankruprcy Code. (b) h i c k  IS of the Plan and (c) for such olher purposes as may 

h: necessary or useful lo aid in lhe implementation and wnSUmmation of the Plan and its 

implementaim 

40. I f  the Eflececrivc Da%e does not occur an or before Dccember 31. 2002, d e s  

othcnvisu ordered by this Cow, (i) tbis Order s h d  be h o d  vacated, (ii) all deadlines 

eslablishcd by the Plan or this Order shall bc deemed vacated; (UiJ t h e e  Bankruptcy Cases will 

conmuc as if  Confirmation of the Plan has not occwed; and (iv) the Plan will be of no funher 

force and effccr. with the rtsult that Debtors. CFC, Crcdilors. and orher patics will be rerumcd 

FlNDlXtiS OF FACT. CONCLIEIOW OF U W  AND OWER CONFIRWC THE MlCFlDED JOWT PLivl OF 
LIQUIDATION 0FCVSfRVTF.LECOM DE6TORS-Fqj. W 
1177643+2 
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10 Ihr sme position as if  Confinnation had not occurred. The t i lure of the Effective Date to 

occur shall not affect the vdidity ofany order entered io [hex Bankruptcy Cases other than his 

Oidcr 

4 1  Debtors shall. wilhin ten ( I O )  days uf the entry of this Order. ( I)  scrvc all 

Creditors and panies in inreresr with the Nonce of Envy of Cunlirmation Ordcr in the fonn 

;inached herelo ;LF Exhibil "A", and (ii) serve this Order on rbc Creditors and holders of Equiry 

Inlwests in Classes 2, 5.6 and 7 
/ 

Signed: O c l o b e r ~ 2 0 0 2 .  Fort Worth, Texas. 

I ORIGINAL SIGNED 
,'s/ DENHIS MICHAEL LYNN 

UNITED STATES BANKRUPTCY JUDGE 
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IN THE IIFIITGII STATES UANKRUPTCY ( ' 0 1  IlU' 
FOR THE NOKI'HERN DISTRICT OF TEXAS 

FORT WORTH DIVISION 

IN l<P:  9 CASh: N O .  lJl4MJ?3-~)Ml 

( X K E R V ,  l..L.('. d/hPd (:OSERV 5 Chapter I I  

(Fccl. T a x  1.1). Nu. 75-2702586) p (Jointly Adininistcrcd) 

9 

I 

§ 
Dehlon.  § 

<'( )M M (I N ICAIIONS. cf ul 

NO'I'ICE --__ OF ENTRY OF CONFIKMAI'ION OHI)KK 

( 'nScrv.  l.~l..(... dh/a  CoScw Comrnunicaiions, CoScrv 'I'clmom. GI>> L.I..C.. 1lWB GI'. 

fnc..  ( 'b9zrr. Telc~oni Holdings. L.P.. Mulii'rechnology Services. L.P. d/b/., CoSrrv &roadband 

Spnicr-; a i d  110118~ Wirclcss Broadband, I..P d/b/a CoServ Broadband (collectively. the 

.~ I~cl ic~i i i i  Ihhi<ir.>'.J. clchtor.: and dchlors in  possission in rhc cnplivncd Chapter I I C>SC<. 1ii.ri.h~ 

notilj. 311 pn&s in interm t,f rhc cnlry of Fin.Jings of Fad. Cunclusions o r  Law and Order 

Confinning he  Amended Joint Ylai of Liquidation of CoScrv 'Tclccom Ucbwrs ("Confirmation 

Order.') ~(~i l irn i i i ig  the Amended Join[ Plan of Liquidation datcd and filcd July 2.5. 2002 ( the 

"Plan"), 'Ihe Conlimation Order was signed and entered by Lhc Coun on October 25. 2002. 

I'lesse lake notice that none of the Clasts voted to rcjecr the Plan. 

' Ihc Confirmation Order provides, among other Lhings. 3s follows: 

(a) Rcjcctiou Claiula: All Claim arising from an E.xccmory ConGrtcI 
rejected pmuaot to Sation 365(a) of thc Bankruptcy Code or $-lion I 1.  I of h e  PIan 
shall be filed with the Bankruptcy Court and s u v d  upon counsel for the Debtors. the 
Creditors' Comminee and CFC Wilhin t h m y  (30) days after rhe lalcr IO occur of(i)  the 
pving of notice or Confirmation to such party (ii) the enrry of an order by the 
~!mmkruptcy Court duthorizinp rejection of a particular Executory Convict. 

If you fail tu timely file a proof of claim k r  damaEes snsing from 
yvur rejected Erccutory Contract, then you will rcccivc no claim 
(SU.00) agniost the Dcbkm Tor such damages. 
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I f  you had a contract  with onc of the Debtors prior Io Novcmher 30. 
2001, 2nd your coa t rac l  has (i) not been assumed hy writtcn trrder or  
this (:uurl u r  (ii) is not Iistcd in thc (a) Motion P u n u i n f  l o  Section 365 
111 the HankruImy Ccide for thc Approval o f  I h c  Assumption and 
Assipnrncnl 111 Ccrtnin Non-l<esidential Itcnl Propcrty I .eases and 
I~:rcruti,ry Contracrs' filud on Oclohcr 1 I .  20112, (h)  Amended Million 
I'ursurnl l o  Scclion 36s o f  the I l m k r u p i y  Codc for Approval o I  thc 
Assumption and Assignment of Ccrh in  Non-l<esidcnfial Real 
I'ropcrly Leases and Executory Courrncls filed on or ahoul Otlnbcr  
25,  2002, ut (c) Second Motion Pursuant It,  Section 365 of the 
13ankruptcy Code lor Approval of  thc  Assumption m i l  Aesiguincnl or 
(:crtain Nun-Rcsidcntial Rcal Propcrty Lcises and Executory  
(lonlraclr filed on or ahout Octuhcr 25, 2002, i t  will be tlccnicd 
rcjectcd by Ihc Debtors pursunnt to Strlion 1 1 . 1  of I h c  Plan a?, of Ihe 
Effective D m  of  thc Plam 

llnlcss s r i s in~  Crolii ill1 ilniidnncc x i i o n .  any llvw or a incndd priitil' 6 1 1  

clsiin IViled a h  the Conf imahn I h l c  shall hc 01' no lurlhcr Iurce dnd 
cffeci. thall be deemed C4wllowc.d iii rull and c~xpu i~~cr !  u~ i i hou l  an\ 
aulion hy the Dehion. 

I h j  

t 'irpics 111 ~ l i c  C:unlirniaiinn Order and lhc.  Molions rtlercnccd above con he ohwind ;]I 

~ ~ ~ . ~ ! ; I r d _ c r ~ r c l m ? / b : ~ n l i r ~ i p r ~ y  or from Jennikr Blorcky, Gardere WYMC Sewell. L.I.P. I601 Elm 

Succi. Sui ic  300(1. Dallas. Texas, 75201. by leltphonc (214-599-4316) or lacsimile (214-939- 

;3 lh l  

Ikid: I Iclohcr 2 5 .  2002 
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CAKDERE WYNNE SEWEI.1, LLP 

B.8: ___ . .. 
I3ollmd NclTO'Neil (14864700) 
Kichard M. Roberson (169?3BO(J) 
Merrill L Kaliszr (24026894) 
3000 Thnnksgiving Towcr 
1601 Elm Street 
Dallas, Texas 75201 
(214) 999-3000 
Facsimile: (214) 9994667 

A lT0RNEYS FOR COSERV, L.L.C. dm/a 
COSERV COMMUNICATIONS, CI ul. 
D:BTORS AND DEBTORS-NPOSSESSION 

I 
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Before the 
FEDERAL COMMUNICATIONS COMMISSION 

Wasbioglon, D.C. 20554 

In the Matter of 1 
2000 Biennial Review - Review of Policies 
and Rules Concerning Unauthorized 1 CC Docket No. 00-257 

Carriers 

Implementation of the Subscdm Carrier 
Selection Changes Provisions ofthe 

h n i o n  T e b m  Partners I, LP 

) 

Changes of Consumers’ Long Distance 1 

1 
) 

TelecommuniCations Act of 1996 1 
) 

CC Docket No. 94-1 29 

De& ration 

I have been appointed to serve as Chief Executive O 5 m  ofDenton Telecom Partners I, 
L.P. (“Denton”), the assigoee of the assets consKising CoSen, LLC d/b/a CoServ Comm-ns’ 
(‘’CoServ”) competitive local exchange carrier (“CLEC“) operations, includii the domestic and 
international bog dislance service (“CoServ Operatiom”). 

Upon consummation of the tramaction approved by the United States Bankruptcy Court for 
the Northern District of Texas, Fort Worth D+n (“Bankruptcy Cod’), Denton will take over 
operation oftbe CoServ Operatiom. In so doing, Denton will not materially change the senices 
offered l o  CoServ’s customers or the rates a! wbkh tbe Senices are provided. AdditioOay: Denton 
will maintain a tolc6-ee number at which the CoScrv & o m  may contact Denton to obtain 
ruLswers to questions about the transacbo . n, the senices or the rates. 

W i t h  ten (10) business days after the closing of the lmnsaction, Denton will sed to each 
of CoServ’s customen a notice setting forth the information required by Section 64. I12qe) of the 
Commission’s rules, 47 C.ER 5 64.1 120(e), in form and substance like that attackd to the Petition 
as Exhi i  A. 

1 have reviewed tbe Petition for Expedited Grant ofa L d e d  Waiver of & d o n  64.1 120 of 
tk FCC’s rules, 47 C.ER g64.1120. The hcts asserted in the Petitkm are true and comt to the 
best of my personal knowledge, information and bclief. 

knowledge, information and bclief. 
The facts asserted in this declaration also are true and correct to the best ofmy pemd 

E. Clarke Garnett, 
Chief Restructuring Ofticer, 
COServ. LLC dlbla CoServ C O d h m  

October 25.2002 
Appointed Chief Executive Of6cer 
&moa Telccom Partners 1. L.P. 



Certificate of Service 

1, -. , an employee ofAkin, Gump, Strauss, Hauer & 

Feld, L.L.P., hereby certify that a copy of the foregoing Petition for Waiver has been served this 

__ day of ,2002, via messenger, on the following: 

Nancy Stevenson 
Consumer and Governmental Affairs Bureau 
Federal Communications Comniission 
445 12* Street, S.W. 
Washington, DC 20554 

Qualex International 
445 1 2 ' ~  Street, S.W. 
Room CY-B402 
Washington, DC 20554 

David Marks 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 12* Street, S.W. 
Washington, DC 20554 

I 
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Certificate of Service 

1,- ?riwsL , an employee ofAkin, Gump, Strauss, Hauer & 

Feld, L.L.P., hereby certify that a copy of the foregoing Petition for Waiver has been served this 

- ychday ofm&n , 2002, via messenger, on the following: 

Nancy Stevenson 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 12" Street, S.W. 
Washington, DC 20554 

Qualex International 
US 12" Street, s.W. 
Room CY-B402 
Washington, DC 20554 

David Marks 
Consumer and Governmental Affairs Bureau 
Federal Communications Commission 
445 12'Street, S.W. 
Washington, DC 20554 
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